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Minutes of a Meeting of the Board of Directors 

held on 20th December 2002 at W`at 26 Finsbury Square, London EC2A 1SL 

Present: Richard Christou (in the Chair) 
T. Adachi 

In attendance: R Moseley (Assistant Secretary) 

Apologies: H. Kurokawa 
H. Hirata 

• r • r 

- the provisions on limitation of liability would in future discriminate 
between on-going operational services (subject to an annual limit equal 
to 10% of the preceding year's annual charge for such services) and 
development services (to be agreed through a Work Order mechanism 
and with liability limited to 100% of the value of the relevant Work 
Order), and the limit of liability for fraud would be reduced to £15m per 
event, in line with insurance cover. 

• is . 
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4 As part of the arrangement Post Office would agree to release the Company 
from its existing guarantee in return for a new guarantee, a draft of which is 
attached to these minutes. It was currently intended (subject to confirmation 
from the Post Office) that the new agreement would be novated to Fujitsu 
Services Limited ("FSL") on or about 1st April 2003 and the form of 
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5 The Company's approval was required to the Guarantee. 
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CON!Fl DENTAL 

FORM OF PARENT COMPANY GUARANTEES 

Version History 

Version No. Jbate Comments 

1.0 19/11/02 Form of intended guarantees from Fujitsu Services 1 
Holdings plc and Fujitsu Limited, based on existing 
versions. 

2.0 3112102 FS revised draft following joint review on 28/11/02. 

2.1 9/12/02 Amendment by Masons to address for notices to Fujitsu in 
the Fujitsu Limited guarantee. 

3.0  14/12/02 Revised draft following  joint review by Masons and 
Slaughter & May on 13/12/02 

3.1 6112/02 1 Execution clauses changed 

SCHEDULE8 
Page 1 of 18 



FUJ00003645 
FUJ00003645 

CONFIDENTIAL 

PART A: FUJITSU SERVICES HOLDINGS PLC 
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ii P1UA1 U sPvh;PS HOLDINGS PLC whose registered  f i e is at 26 Rnsb ry 

Srmerre, Lo ndcr C;24 1S ;_e s° rpd in England and Wales under company 
n; irnher 001422:0; (tue ,.p fc } s :  favour =T 

POST OFFICE L 1 i PU whose r stared office is situated at {036 Old Street, 
London, EC1V r ;1e r =J € Sri gAanj an . t in. n e company " f ny number 

02154540) (the "Post Omce`, which exgresson ."cedes Fos- t aice's successors 

and assigns). 

WHEREAS 

(A) On 28 July 1999 a codified agreement 'the "Original Codified Agreement") was 

entered into between Post Office (formerly Post Office Counters Limited' and Fujitsu 
Services (Pathway) Limited (formerly iCL Pathway Limited) PPathway"). 

) Supplemental to the Original Codified Agreement, on 3 August 1999, the Guarantor 

entered Into a Deed of Guarantee with Post Office, and by a letter to Pest Office 

dated 11 July 2002 the sou :.raµ;tor confirmed that the terms of that guarantee would 

continue in full force and effect in relation to the Original Codified Agreement as 

amended by the Network Banking CON referred to in that letter (that guarantee and 

letter together, the "First Guarantee"). 

(C) By a change control notice, cumber 1100, dated 20'" December 2002 (the 

"Amendment CON) Post Office and Pathway agreed to vary and r sw :te the terms of 

the Onginai CodiC_ed Agreement (the Original. CodPed Agreement as varied and 

restated by the Amendment CON being referred to herein as the "Agreement") 

çD) Pathway and Post Office intend that the Agreement will be novated by the 

assignment of Fathway's rigrts and obligations thereunder to Fujitsu Services Limited 

(registered in England. and - ales under company number 00096056) by a Novation 

Agreement (the "Novation Agreement'") to be entered into by Patriv-ay, Post Office 

and Fujitsu Services Limited on or around 1 April 2003. Upon the Novation 

Agreement being entered into all references to the "Agreement" in this Deed of 

Guarantee will thereat ter be read and construed as references to the Agreement as 

modified by the Novation. Agreement and references to the obligation of the Pr;nc!ical 

Obligors under the A reement will be to those obligations as modified, assumed or 

released by the Novation Agreement. 
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(E) In this Deed of Guarantee "Principal Obligors" means Pathway and Fujitsu Services 
Limited. 

•• • 

(H) The Guarantor and Post Office now wish to discharge the First Guarantee and enter 
into a new guarantee between themselves on the terms hereinafter appearing. 

With effect from the execution of this Deed of Guarantee Post Office unconditionally 
and irrevocably releases the Guarantor from the First Guarantee and each and any 
obligation which the Guarantor has or may have under the First Guarantee, the First 
Guarantee shall be treated for all purposes as discharged, and Post Office agrees to 
deliver up the First Guarantee to the Guarantor forthwith. 

2. If either of the Principal Obligors fails fully and punctually to perform its obligations 
under the Agreement or commits any breach of its obligations under the Agreement 
which is not remedied in accordance therewith, the Guarantor unconditionally 
undertakes that upon demand by Post Office in accordance with Clause 4 hereof it 
shall: 

2.1 subject to all limitations on the liability of the Principal Obligors contained in 
the Agreement, indemnify and maintain Post Office indemnified against all 
losses, damages, costs and expenses (including court costs and legal fees 
on a solicitor and own client basis) which may be incurred by Post Office 
arising out of all and any such failures or breaches, but only to the extent 
that either of the Principal Obligors are liable for the same under the 
Agreement; 

2.3 as a separate and independent obligation and as primary obligor, fully, 
punctually and specifically perform those obligations under the Agreement 
which are not performed as a result of the Default (as defined in the 
Agreement) of either of the Principal Obligors thereunder. The Guarantor 
shall perform, fulfil and observe all terms, warranties and representations in 
the Agreement which are not performed as a result of the Default of the 
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12. This Deed of Guarantee shall be governed by and construed in all respects in 
accordance with the laws of England and the parties hereby submit to the non-
exclusive jurisdiction of the Courts of England in respect of any dispute which may 
arise between the parties concerning this Deed of Guarantee. 

13.1 In the event that there shall, in the reasonable opinion of Post Office, occur a material 
adverse change in the financial condition of the Guarantor by comparison with such a 
financial condition as at the date of this Deed of Guarantee, which change in financial 
condition could reasonably be expected to have an adverse effect on the ability of the 
Guarantor to perform its obligations under this Deed of Guarantee, then the 
Guarantor shall, if so required by Post Office in writing, procure that there is provided 
to Post Office an Acceptable Additional Guarantee. Such an Acceptable Additional 
Guarantee shall be provided within one (1) month after Post Office requires the 
provision of the same. For the purposes of this Clause, an "Acceptable Additional 
Guarantee" shall be a guarantee of the obligations of the Guarantor under this Deed 
of Guarantee given in favour of Post Office which: 

13.1.1 is given by an entity acceptable to Post Office which has a financial condition 
at least as good as that of the Guarantor as at the date of this Deed of 
Guarantee; and 
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13.1.2 is substantially in the form of this Deed of Guarantee with such amendments 
as Post Office shall reasonably require to take account of the identity and 
place of incorporation of, and any other factors relevant to, the new 
guarantor. 

Any such Acceptable Additional Guarantee shall be in addition to and not in 
substitution for this Deed of Guarantee. 

13.2 In the event that there shall, in the reasonable opinion of Post Office, occur a material 
adverse change in the financial condition of any person liable as guarantor under an 
Acceptable Additional Guarantee by comparison with such financial condition as at 
the date of the relevant Acceptable Additional Guarantee, which change in financial 
condition could reasonably be expected to have an adverse effect on the ability of the 
relevant party to perform its obligations under the applicable Acceptable Additional 
Guarantee, then the Guarantor shall, if so required by Post Office in writing, procure 
that there is provided to Post Office a further Acceptable Additional Guarantee from 
another entity. Any such Acceptable Additional Guarantee shall be provided within 
one (1) month after Post Office requires the provision of the same. 

13.3 Any failure by the Guarantor to provide an Acceptable Additional Guarantee in 
accordance with the provisions of this Clause shall be treated as a Default by the 
Principal Obligors entitling Post Office to terminate the Agreement pursuant to Clause 
34.2 thereof. 

IN WITNESS WHEREOF the Guarantor has executed this document as a Deed the day and 
year first before written. 
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Executed as a deed by FUJI °SU) 
SERVICES HOLDINGS PLC acting by a) 
director and its secretary/two directors

) 

) 

} 

) 

Executed as a deed 
LIMITED acting by 
secretary/two directors 

by POST OFFICE) 
director and its) 

} 

} 

} 

r 

r 
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(2) POST C F'FI: :E LIMITED whose cegisterec ofFice is at 80--35 O,d Strut, Lc don, 
EC1V 9NN (regis,erod -a Eng an' arrd Nles under eom an rumbe U-21645L0) 
(°'Post Of-ion° , thi h exprasaior includes Pest t:;ffi..,e" , so :mess rs and a signs) 

VJHFHEA 

(A) Or` 28 July °I°99 a codified agreement (ire ,U-igiral Lcaif ed Agreernenrt" vas 

err"ereJ i Ito fae`uvicen Past (\j ,  °csrrrrer,y P t Office C aurte rs L mited' and Fujitsu 

Services ;Piths°ya) L mited °;formerly'GL Patl°ua'ay Limited) ("Path way"). 

(E) Ii-=e Caaarar3tor, or tf°e ~xoou;or of the Crig=ria Codified Agreerauont, executed a 

€ 3rara ee staled 28 July I9'-99 in 'Ire terms st [oh "there n ,r r spect of the O'iginal 

Lcart.ed Ageer nt. 

(D) By a letter to Post Office dated 3 July 2002, the Guarantor confirmed that the terms 

of the guarantee dated 28 July. "1999 referred to in Recital (B) would continue in full 

force and effect in relation to the Original Codified Agreement as a' rersded by the 

Network Banking CON referred to in that letter. 

(E) In this Deed, the ""Original Codified Agroen-ierrt Guarantee" rrtcarrs the guarantee 

dated 28 July 1999, the let'Ler from Mr Kurokauva and the letter dated 3 July 2002 

(referred to respectively ir{ Recitals (P), (C) and '0) ;hove)- 

(F) By a caange control acts, rug€rrft ,,1 138 darted 23 Decen- bon 2002 (true 

"Amendment CCN") Post Office and Path way agreed to vary an restate he terrrrs of 

the Original Codified Agreement (the Original Codified 'acueernem as . arced acrd 
restated by the Amendment CON being referred to horeirr as the "Codifi :.cd 

Agreement"). 

SOH DU L8 
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(G) Pathway and Post Office intend that the Codified Agreement will be novated by the 
assignment of Pathway's rights and obligations thereunder to Fujitsu Services Limited 
(registered in England and Wales under company number 00096056) by a Novation 
Agreement (the "Novation Agreement") to be entered into by Pathway, Post Office 
and Fujitsu Services Limited on or around 1 April 2003 Upon the Novation 
Agreement being entered into all references to the ""Codified Agreement" in this Deed 
of Guarantee will thereafter be read and construed as references to the Codified 
Agreement as modified by the Novation Agreement and references to the obligations 
of the Principal Obligors under the Codified Agreement will be to those obligations as 
modified, assumed or released by the Novation Agreement. 

(H) In this Deed of Guarantee, "Principal Obligors" means Pathway and Fujitsu Services 
Limited. 

(I) The Guarantor and Post Office now wish to discharge the Original Codified 
Agreement Guarantee and enter into a new guarantee between themselves on the 
terms hereinafter appearing. The Guarantor has agreed that the new guarantee shall 
apply both to the Principal Obligors' obligations under the Codified Agreement and to 
Pathway's obligations under the consent agreement dated 16 September 1997 
among the Secretary of State for Social Security ("DSS"), Post Office, Fujitsu 
Services Holdings plc (formerly ICL plc), Pathway, and Fujitsu Services (Pathway 
Asset Company) Limited (formerly ICL Pathway Asset Company Limited) (the 
"Consent Agreement"). Discharge of the Consent Agreement is intended to be a 
condition precedent to execution of the Novation Agreement. 

(J) In this Deed, "Agreements" means the Codified Agreement and the Consent 
Agreement and "Agreement" shall be construed accordingly. 

NOW THIS DEED WITNESSES AS FOLLOWS:-

With effect from the execution of this Deed of Guarantee, Post Office hereby 
unconditionally and irrevocably releases the Guarantor from the Original Codified 
Agreement Guarantee and each and any obligation which the Guarantor has or may 
have under the Original Codified Agreement Guarantee, the Original Codified 
Agreement Guarantee shall for all purposes be treated as discharged, and Post 
Office agrees to deliver up the Original Codified Agreement Guarantee to the 
Guarantor forthwith. 

2. The Guarantor unconditionally and irrevocably guarantees to Post Office the due and 
punctual performance by the Principal Obligors of the Agreement and by Pathway of 
the Consent Agreement and undertakes that upon demand by Post Office it shall 
indemnify and keep Post Office indemnified against all losses, damages, costs and 
expenses (including court costs and legal fees) which may be incurred by Post Office 
arising out of all and any breach of any Agreement and provided always that the 
liability of the Guarantor shall be no greater than the liability of the Principal Obligors 
under the Agreements, without prejudice to Clause 11 of this Deed of Guarantee. 
Notwithstanding the date of this Deed of Guarantee the Guarantor's obligations 

SCHEDULE 8 
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4. The indemnity set out in Clause 1 of this Deed of Guarantee is irrevocable and 

absolute and shall be a continuing security and accordingly it shall: 

4.2 extend to cover the unperformed part of ti be oh ligatiois of the Principal Obligors (or 

either of therrrj fro" tinu to tirue under each .grecrnent. 

5. The ohligatiorrs o' the Guarantor under this Deed of Gua3ante.e are those of pri€°nary 
ob,!I gor and such ot°,8rttanoras exist irrespective of any 'no idr y„ illegality o€.

utters€orscabiluty of ar€y, pro °ision of any Agreorrront. Post Office 
: 

r~€all trot be obliged 

before Chug steps to enforce this Deed of Guarantee agar, @st ttv GuiGuarantor to ok tair.,& 

judgment against either. f`rincipal Obligor or €.are Guar fur or a  third party in any 

Court or to make cr file any olsa rm in a bankruptcy or liquidation of cithor Principal 

Obligor or any third por'trs, or to take on action whatsoever against e'sther P  real 

Oblg or or the Gasman r nr arty third party. 

6. The Guararrtur 4aor onts that it is a body) corp ate, duly, organised and ^ validly existing 

under the f ,iapa ft limited liability and ho .:s all power arced rauttority .tra enter 

into and performs tie obligations contemplates by this De  raf Cue. rante. to bk 

parforn ed by it and that this De. d of Coo an e cconstitutes its legal, vaalid and 

binding oil i,onto ns. 

7. All sums ply o u b he Guarantor wider this Dried of Grrarantr e oh a title paid 

ithout an set-off, lien or crante;ml, urn : deduction or Pt aid  howsoever .art .ir:g. 

The parties agree t. at payfrnent irr accordance with this Cl' u e  7 shall not constitute 

a waiver of any rights- or reraaedlara that the Guor~antcr ma ha e as against Post 

Of k',e 

8. Note of +tae's oh ton or obligations of ho Guarantor sender this, Raid of Guvararrtec 

shall is am  Or' ad or dir;chrarged byp: 



FUJ00003645 
FUJ00003645 

CONFIDENTIAL 

8.1 the insolvency, administration, receivership, dissolution, winding-up, amalgamation, 
reconstruction or reorganisation of the Guarantor, or either Principal Obligor or any 
other person (or the commencement of any of the foregoing), or any equivalent or 
analogous proceedings in whatever jurisdiction; 

8.2 any change in the constitution of either of the Principal Obligors or the Guarantor; or 

8.3 any other matter which but for this provision might operate to discharge or exonerate 
the Guarantor. 

9.1 If any payment or other benefit received by Post Office in relation to the obligations of 
the Principal Obligors (or either of them) pursuant to any Agreement are avoided, 
reduced or invalidated by virtue of any applicable law then pro tanto the Guarantor's 
obligations shall not be released or affected. 

9.2 Until the obligations of the Principal Obligors pursuant to each Agreement have been 
fully performed: 

9.2.1 the Guarantor shall not without the consent of Post Office be subrogated to 
any rights of Post Office arising under each Agreement or seek to enforce 
repayment from the Principal Obligors by way of indemnity, or otherwise; 
and 

9.2.2 the Guarantor shall not prove or claim a dividend in the insolvency of either 
of the Principal Obligors without the consent of Post Office but shall do so if 
directed by Post Office and will hold any benefit in trust for Post Office. 

10. If any provision of this Deed of Guarantee is invalid, illegal or unenforceable for any 
reason, such provision shall be severed and the remainder of the provisions hereof 
shall continue in full force and effect as if this Deed of Guarantee had been executed 
with the invalid, illegal or unenforceable provision eliminated. 

11. The Guarantor shall reimburse to Post Office all costs and expenses incurred by Post 
Office in connection with the enforcement and administration, (excluding, for the 
avoidance of doubt, any enforcement and administration costs incurred by Post 
Office in enforcing or administering the Agreements as between the Principal 
Obligors and Post Office), of all or any part of the obligations described herein, 
including without limitation all legal costs and disbursements and court costs. 

12. Except as otherwise expressly provided herein, any notice or other communication 
affecting this Deed of Guarantee from one party to the other shall be made in writing 
and signed by or on behalf of the other 

party making the notice or communication. 

13. Any notice or other communication which either party is required or authorised by this 
Deed of Guarantee to give or make to the other shall be given or made by leaving it 
at, or by posting by ordinary prepaid first class post (airmail if overseas) or by 
facsimile transmission to the address of the other party in the manner referred to in 
the following provisions of this Deed of Guarantee. Such notice or communication 
shall be deemed for the purposes of this Deed of Guarantee to have been given or 
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made on the fifth Business Day after the date of posting (for a letter), or on the 
Business Day following the date of transmission (for a facsimile). For the purposes of 

this Clause, "Business Day" shall mean any day (excluding Saturdays and Sundays) 
when clearing banks in the City of London are open for normal banking business. 

14, The Guarantor irrevocably appoints Fujitsu Services Holdings plc of 26 Finsbury 

Square, London EC2A 1SL to be its agent for the receipt of service of process in 

England. It agrees that any document may be effectively served on it in connection 
with proceedings in England and Wales by service on its agent, and Clause 13 above 

applies with respect to such service. 

15. For the purposes of Clause 13 above the address of each party shall be: 

For the Guarantor: 

Address: Fujitsu Ebisu Building, 18-18, Ebisu 1-chome, Shibuya-ku, Tokyo 

150-8450, Japan 

Attention: General Manager, Global Office, Software and Services Business 
Promotion Group 

Tel: +81-3-5423-6307 

Fax: + 81 — 3 — 5423 - 6308 

Address: 80-86 Old Street, London, EC1V 9NN 

Attention: Chief Executive Officer 

Fax: +44 (0207 320 7601) 

16. Either party may change its address for service, or the person nominated to receive 

any such notices or communication, by notice given in accordance with Clause 13 

above. 

17. The single or partial exercise by Post Office of any right, power or remedy provided 

by law or under this Deed of Guarantee shall not preclude any other or further 

exercise thereof or the exercise of any other right, power or remedy. 

18. This Deed of Guarantee shall be governed by and construed in all respects in 

accordance with the laws of England. Any dispute which may arise between the 

parties concerning this Deed of Guarantee shall be determined by the courts of 

SCHEDULE8 
Page 16 of 18 



FUJ00003645 
FUJ00003645 

CONFIDENTIAL 

England and the parties hereby submit to the non-exclusive jurisdiction of the courts 
of England for such purposes. 

IN WITNESS WHEREOF the Guarantor has executed this document as a Deed the day and 
year first before written. 
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Executed as a deed by) 
FUJITSU LIMITED
acting by:

} 

who, in accordance with the laws of the) 
territory in which Fujitsu Limited is) 
incorporated, is/are acting under the) 
authority of Fujitsu Limited.

Executed as a deed by POST OFFICE) 
LIMITED acting by a director and its) 
secretary/two directors

} 

} 
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